The bite of a genetically altered spider granted high school student Peter Parker incredible 
arachnid-like powers. When a burglar killed his beloved Uncle Ben, a grief-stricken Peter vowed 
to use his amazing abilities to protect his fellow man. He learned the invaluable lesson that with 

great power there must also come great responsibility. 


Now the fledgling super hero tries to balance a full high school curriculum, a part-time job, a 
relationship with Gwen Stacy and swing time as the misunderstood, web-slinging Spider-Man! 


PREVIOUSLY IN ULTIMATE SPIDER-MAN: 


Spider-Man is now living with Johnny Storm, a.k.a. the Human Torch, and 
Bobby Drake, a.k.a. Iceman. Both have disguised themselves as his cousins and 
are going to school like normal kids. 


At the Daily Bugle, Peter confronts his old boss, J. Jonah Jameson, only to 
realize that it is an imposter. The imposter overpowers Peter and takes his place 
in Peter’s life. The phony Peter wreaks havoc on Peter’s personal life, playing 
with the emotions of both Gwen Stacy and MJ. 


Fake Peter finally finds out who Peter Parker really is and uses his identity as 
Spider-Man to start a crime wave through the city. 


The imposter has a twin sister with the same chameleon-like powers. She is 
holding the real J. Jonah Jameson and Peter Parker hostage and is torturing 
them with drugs and physical violence. She shoots Jameson in the head in an 
attempt to scare young Peter Parker. It works. 


Aunt May realizes that the Spider-Man running the crime spree is certainly not 
her nephew and sends the Human Torch and Iceman to save Peter Parker. 
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Oh my god!! 
I'm so tired. 


I'm having 
trouble...doing the 


I'm looking at the stufF 
and I'm thinking © million 
easy. This, yes, this has 
got to be about 6 millio’ 


Which is about 4 million more 
than we thought we were 
going to get from taking over 
J. Jonah Jameson's life. 


And t! s 
if everything 
went well. 


Taking over Spider-Man's life 
and tearing into the city for all 


she's got--posing as Spider-Man 


without having to worry about 
Spider-Man coming after us? 


This is 50 times a better 
plan than anuthing we 
would have ever thought of 
on our--oh man, I'm dizzy. 


Damn it. I promised 
myself I wasn't going 
to take any more 
mutant growth 
hormone tonight. 


But I can't-- 

I can't finish 

this without 
iteseanitee 


Just one more 
to get me home 
and I'll stop. 


I don't have 
Peter Parker's 
powers. I don't 

have it inme 

to do all this. 


(Just one 
more.) 


(Just one 
more for 
the road.) 


One more and 
me and my sister 
can blow this 
smell of a city. 


We'll go to--to-- 
wey tO anisland and 
T'll clean out. 


T'll clean myself out 
and that's the promise 
I'm making to--rrrggh!! 


RRGGH!! 
Hot mama!! 


| 
doesn't 
belong to 
you!! 
Take it 
off or T'll burn 
it OFF you! 


\ a 
=| Alright, they 
—_ found me. 
This is 
not good. 
ae 


Howdid they find 
me?? How were they even 
looking for me?? 


pe Oh my God!! 


I get it now! 
I get it!! 


“i ye 

\ ‘i 

V4 Ifigured [any 
it out! 


They are the E 
Bs kids that live with os 
\ Peter Parker!! ] 


ae / 


Peter Parker \\ | 
lives with the 
Human Torch \ 
and Iceman!! ba ) 


What are they, | 
related?r? 


- 
-_ 


I'm sorry I freaked 
you guys out. I'm 
sorry I didn't 
include you. 


_tam--I'm I'm sick 
just sick OF of just being 
it, man. Spider-Man 
and not getting 
anuthing 
forit!! 


There's 
enough for 
everybody. 


We can take 
this home and 
divvy it up. 


You know, 
maube it's because 
I'm a mutant and I've 
been around a shape- 
shifter here and 
there... 
But I'm 
telling you, 
that ain't him, 


What 
did you do 
with Peter 

Parker? 


That is 
not Peter }— 
I'm 
looking 
right at 


Dude, 
it's him. L°7Z 


Okay, oKau... 
just everybody 
calm down!! 


This doesn't 
have to turn 
into a thing. 
T'll dive 
you your friend 
and you let 
me go!! 


Okau, 
okay, I said 


BUPA AE UPDABUDDAPUPDABUPD Bue DNBUDDABUD 


Mp 
me 
Get 


a 
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you were 
dying!! 


that's not Peter 
Parker?? 


SN 


eta 


+ —— a . 


Don't think 
that I don't 
sympathize with 
your situation, 
Mr. Parker... 


In my opinion 
you are way too 
young to be dealing 
with such adult 
situations as 


I'm guessing 
SSS siou're !0 or 17 
Imean, years old, but you 
how old are don't look more 


this. your than 13. 
Ican't even hina 
imagine how someone 
as young as you has 


found yourself wrapped 
SN up in all these big 


The things you 
must've seen... 
the people 
you've met. 


But the 
problem, kid, is 
that you've put 
yourself in an 
impossible 
situation. 
Orit 
should say one 
impossible 
situation too 


boy games. 


Truthfully, 
under different 
circumstances... 

I would love to take 
you out for coffee 
and pick your brain... 
and just find out 
all about you. 


I would love 
to know how you 
became Spider-Man... 
Why you became 
Spider-Man... 
Ireally 
would--nowthatl 
think about it, really, PP 
I'm probably a fan 
of yours. 


See... 
Your lucky And I'm 
streakis sorry about 
over. that, Iam. 


But unless 
you tell me what 
I need to Know this 
is the end of the 
road for you. 


~ Well, while my 
brother runs around 


the city pretending to I looked online 


be you and trying to grab ' 
Ae MUERStier a6 HE and I saw that you're 
can...I did a little 
research. 


surprisingly tight with 
a whole long slew of 
powerful people. 


around with the a 
ultimates, you used , Lady, I 
to hang around g (on don't even 
with the X-Men... d oA know-- 


There's quite 
a lot of chatter 


were or are actually 
an agent of 
S.H.1.€.L.D. 


Before you 
start all that, 
/ it's important to 
iy fj know that we 


4 know who you 


f / 
So, little 
one, what I 
need from you is 


4M detailed information 


about all the things 
that you know. A 


really are. 


My brother's 
been living in 
your house... 


as you. 
Do you 


understand? 


“Do Ihave to come 
right out and say how 
much trouble--how “Your friends... 
much immediate danger your little 
your family is in??? girlfriends, your 


school... 


“They're going 
to think it's you 
who hurt them. 


"Not only 
are they in 
alot of 
danger... 


“But when 
we do hurt 
them because 
you refuse to 
cooperate... 


"I don't Know how she 
would hold up to the 
stress of her little 
nephew Peter Parker 
physically hurting her. 


This \ A threat is 
isn'ta something that 
threat. | might happen...this 
= is something that 
f, is actually 
S happening. 
You are the You give me 
only person something I can 
that could sell on the 
stop this. intelligence black |] 
market... 


And I promise 
you, you give me Secret 
what I need... identities, 
security 
codes, battle 
plans... 


Settle 
it down 
now. 


You give me 
something Ican 
retire on and we 
leave you and your 
family alone 
forever. 


Okau, kid, 
you're making 
all kinds of bad 
decisions 


here-- 
There's 


only one way 
this ends and 
you're the only 
one that can 
end it. 


Do Ireally 
have to count 
to three or 
something? 


Avs 
mA Sy 


ox 


I'm being chased by 
the teenage super 
hero brigade!! 


This little bugger's 
got all kinds of 
freak friends. 


We got to 
clean this mess 
and get the hell 

out of here!! 


What's 
going on’? 


We gotta 
get out of 
here! 


Kill him and 
let's get the hell 
out of here!! 


Let's go!! 


We gotta 
go!! 


What 
pohibare Jae 
What 


happened to the 
X big score?? 


You Killed 
Jameson?r? 


tell you to 
blow out 


I thought 
you were 
going to-- 


I'm not 
joking around 
here!! 


We gotta 
go!! 

What 
happened 
to all the 
stuffer!! 

Are you 
listening 
to mer? 


Where's We finish 
my gun??!! this!! 


Give me ‘we have 
another 


gun!! 
You 
son ofa 
bitch! 


Uh... 
can't you 
feel itr? 
Can't you 
feel what's 
happening??!! 


4~ Ithought 
(_| Llost them!! 


How did this \, 
happens HOw 
did this all go to | / 
hell so fast PP \ Camellia!!! 
she bey should've 
. Because apian.- stuck to 
you got greedu!! 
That's how!! 


I have never 
wanted to burn 
someone more 


You 
know what, 
freakP? 
I don't know 
what you are and 
I don't know who 


you are, but I bet 
that you're the kind 
of someone that 
has a lot of 
trouble... 


Hey, 
look what 
Igot!! 4 


When 
someone 
burns all the 
oxygen out 

the air!! 


I think 
we got 'em. 


What are 


they, like, 


alien??!! 


Oh 
my God, 
Peter!! 


have to get you 
to a hospital. 


long have I 
been here?? 


How much 
oe did F 


Who is this 

dude? 
got to save 
him, Johnnu. 


J. Jonah P 
Get him to 
Jameson. a hospital. 
She shot 
him. She shot 
him...right in 
front of me. 


Jameson. 


this dude's 
still alive. 


Are they 
mutants? 


~ They 
might be. 


Or, like, 1s 


i 2 
Bliss It's hard to 
imagine that an alien 
species...traveled 
to this planet... 
specifically...to pull 
ascam like this. 


What do 
we do with 
them? 


Zz 
don't know, 
Bobby. 


They 
Know who 
you are. 


They 
know who 
we all are. 


We can't 
just dive 
them to the 
police. 


Well, we 
can't just 
kill them. 


Yeah, 
but, no 
matter what 


where to 
put them. 


You bring 
me my sister or I 
will tear the building 
down around your 
ears!! 


Yeah, uh-huh, 
you should have 
thought of that before 
you picked on our 
boy Spider-Man. 


The kid 
deserves 
better than 
the likes 


. And until 
My name is you start 
Carol Danvers. cooperating...you 
Let Director oF are going to be 
mestart | S.H.I.E.L.D. sitting here for 
again. Maybe Very, very 
you've seen long time. 


me on tv. ADR What is 
your name and 
how do you do 
y what you do? 


Y'know... 
you're next, you're right. I 
lady! can see that now. 
Ido needa 
haircut. 


Hey,no Sy 
skin Off OF my 
patootie. 
But you're 


going to rot in 
here, Mr. Man. 


Y What kind of \ \ 
monsters...? A \ 


It's all 
done now, 
Aunt Mau. 


‘ei 
E 
H 
g 
g 
(7 
YH, 


Mg 


EEE 
_——— 


I — — 
| 
i 


wt (J \ y ooh ra SS 
Y Bs i => . = B= =s : Se \ 
A _1 ams ia 


A 


wa } 
Se 


4 ‘a ra 6" ~ 


The(€nd. 


ULTIMATE 
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ON SALE 


ULETIMATEEOMICS 
AVENGERS)3) #2 
ON/SAVE NOW 


ULTIMATE COMICS 
MYSTERY #3 
ON SALE NOW 
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